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1 EXCLUSION

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

GRAINGER REAL ESTATE LIMITED

(adopted by a wrtten resolution passed on 19 January 2004)

Except as provided for in these Articles, no regulations set out 1n any statute or mn any statutory
mstrument made under any statute concerming compames shall apply to the Company The
following shall be the Company’s articles of association

2 INTERPRETATION

2.1 In these Articles, unless the context requires otherwise, the following expressions have the

following meanmings'-

“Act” the Compames Act 1985 (as amended by the Companies Act 1989)
and every statutory modification or re-enactment thereof for the
tune being 1n force,

“holding company” the company (1f any) which for the time being 1s the immediate
holding company of the Company as defined by section 736 of the
Act; and

“Table A” Table A set out tn the Schedule to the Companies (Tables A to F)

Regulations 1985 as amended by the Companies (Tables A to F)
(Amendment} Regulations 1985 and the Companies Act 1985
(Electromc Commumcations) Order 2000

22 In these Articles:-

221

222

223

224

225

any gender includes any other gender;
the singular imcludes the plural and vice versa,

references to persons include bodies corporate, unincorporated associations,
governments, states, partnerships and trusts (in each case, whether or not having
separate legal personahty),

the headings 1n these Articles are for convemence only and shall not affect the
interpretation of these Articles;

the eiusdem generis rute shall not apply, so that general words shalt not be given a
restrictive interpretation by reason of their being preceded or followed by words
indicating a particular class of acts, matters or things, and
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226  references to wnting include any method of reproducing words m a legible and non-
transitory form

3 TABLEA

31

32

33

The regulations contained m Table A shall apply to the Company except m so far as they are
excluded by or are inconsistent with these Articles

Regulations 23, 40, 41, 52, 64, 73, 74, 75, 77, 94, 95, 97 and 101 of Table A shall not apply
to the Company

Regulations 6, 24, 45, 46 and 79 of Table A shall apply to the Company with the
modifications set out below

SHARE CAPITAL

41

42

43

44

The share capital of the Company 1s £100 divided into 100 ordinary shares of £1 each

Subject to the provisions of these Articles and of the Act any unissued shares for the time
being 1n the capital of the Company shall be at the disposal of the directors who may allot,
grant options over or otherwise dispose of them to such persons (including any director), on
such terms and conditions and at such time or times as they think proper but so that no shares
shall be 1ssued at a discount

The directors are generally and unconditionally authonsed pursuant to the Act to exercise all
powers of the Company to allot relevant securities (as defined mm section 80 of the Act) to a
maximum nominal amount of the authonsed but umssued share capital of the Company at the
date of the adoption of these Articles provided that this authonty shall expire on the day
preceding the fifth anmversary of the date of the adoption of these Articles, save that this
authornity allows the directors to make an offer or agreement before such expiry which would
or rmght require relevant secunties to be allotted after such expiry.

Section 89(1) and section 90(1) to (6) of the Act are hereby excluded and shall not apply to
any allotment by the Company of equity securities (as defined 1n section 94 of the Act)

5 TRANSFER OF SHARES

51

52

The directors may in their absolute discretion and without assigning any reason therefor
decline to register any transfer of any share whether or not 1t 1s a fully pard share The first
sentence of regulation 24 1n Table A shall not apply.

The instrument of transfer of a share may be m any usual form or m any other form which the
directors may approve and shall be executed by or on behalf of the transferor

6 PROCEEDINGS AT GENERAL MEETINGS

61

62

If the Company 1s a single member company, one member present 1n person or by proxy shall
be a quorum at any general meeting  If the Company 1s not a single member company, two
persons entitled to vote upon the business to be transacted, each bemg a member or a proxy
for a member or a duly authonised representative of a corporation, shall be a quorum

If within half an hour from the time apponted for a meeting a quorum 1s not present, the
meeting, 1f convened upon the requisition of members, shali be dissolved and 1n any other
case 1t shall stand adjourned to the same day in the next week, at the same time and place or
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to such other day and at such other time and place as the drectors may deterrmne and 1f at the
adjourned meeting a guorum 1s not present within half an hour from the ttme appointed for
the meeting, the meeting shall be dissolved

63 It shall not be necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting The last two sentences of reguiation 45 1 Table A shall
not apply

6.4 A poll may be demanded by any member having the nght to vote at the meeting Regulation
46(b) 1n Table A shall not apply

65 No notice need be given of a poll Regulation 52 1n Table A shall not apply

7 NUMBER OF DIRECTORS

Unless and until otherwise determined by ordinary resolutton, the number of directors (other than

alternate directors) shall not be subject to any maximum and need not exceed one 1f and so long as

there 15 a sole director he may exercise all the powers and authorities vested 1n the directors by these

Articles and Table A

8 APPOINTMENT AND RETIREMENT OF DIRECTORS

81 A director shall not retire by rotation References in Table A to the rotation of directors shall
not apply

82 A holding company may at any ime and from tume to tune by notice 1n writing signed on
behalf of the holding company (which shall be effectrive immedsately upon 1ts delivery to the
registered office of the Company) appoint any person to be a director of the Company

83  Notwithstanding anything 1n these Articles or 1n any agreement between the Company and
such director, a director may be removed from office at any time by a holding company by
notice 1 wnting signed on behalf of the holding company which shall be effective
immediately upon 1ts delivery to the registered office of the Company Such removal shall be
without prejudice to any claim such director may have for damages for breach of any
agreement between the director and the Company

84  No person shall be or become 1ncapable of being appointed a director by reason of his having
attamned the age of 70 or any other age nor shall any special notice be required 1n connechon
with the appointment or the approval of the appointment of such person, and no director shall
vacate his office at any timme by reason of the fact that he has attaned the age of seventy or
any other age

8.5  The last two sentences of regulation 79 in Table A shall not apply

9 PROCEEDINGS OF DIRECTORS

91

92

A director may vote as a director in regard to any contract, arrangement or any other proposal
whatsoever in which he 1s interested or upon any matter ansing therefrom and 1f he shall so
vote, his vote shall be counted and he shall be reckoned in estimating a quorum when any
such contract, arrangement or proposal 1s under consideration

Without prejudice to the first sentence of Regulation 88 1n Table A, a meeting of the directors
may consist of a conference between directors who are not all 1n one place, but of whom each
15 able (directly or by telephomc communication or video link) to speak to each of the others
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10

11

and to be heard by each of the others simultancously and the word “meeting” in these Articles
and 1n Table A shall be construed accordingly

SHARE CERTIFICATES

Every share certificate shall, 1f the Company has a seal, be sealed with the seal or signed by a
director and by the secretary or a second dwector and shall specify the number, class and
distinguishing numbers (if any) of the shares to which it relates and the amount or respective
amounts patd up thereon The second sentence of Regulation 6 in Table A shall be amended
accordingly

THE SEAL

If the Company has a seal 1t shall only be used with the authonty of the directors or of a committee
of directors The directors may determine who shall sign any mstrument to which the seal is affixed
and unless otherwise so determned 1t shall be signed by a director and by the secretary or a second
director
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Arhclas

Mike Windle

From Khall Rashid

Sent. 30 October 2013 10 14

To: Mike Windle

Cc’ Adam McGhin, Steven Butler
Subject. RE Grainger Real Estate Limited
Mike,

Please could you swap the names of Grainger Real Estate Limited and Grainger {603) Limited, and please let me
know once the farms have been submitted to Companies House

Kind regards
Khall

Khall Rashid
Tax Director

grainger pic
investng i homes s.nce 1912

DDl +44 191 269 53932, M +44 7880601666, E krashid@gramngerpic ¢o uk
T +44 191 261 1819, W www graingerplc co uk, Twitter @graingerplc

Citygate

St James Boulevard
Newcastle upon Tyne
NE1 4JE

*2012 was Grainger’s 100" year anmiversary Click here to see how we celebrated our Centenary *

Please consider the envirenment before printing

From: Khalil Rashid

Sent: 25 October 2013 11.50

To: Mike Windle

Cc: Adam McGhin; Steven Butler
Subject: Grainger Real Estate Limited

Mike,

Please can you change the Grainger Real Estate Limited name with a dormant company so that we retain the name
before the company 1s hquidated it would be great If you could that on Manday, | can then start the liquidation
process with PwC— the forms need to be with Companies House before the liquidation can start

Any questions please let me know

Kind regards
Khalil

Khall Rashid
Tax Director

grainger plc

Investrg in homes 5 rce 1912

DDIi +44 191 269 5932, M +44 7880601666, E krashid@grain

T +44 191 261 1819, W www gramngerpic co uk, Twitter @araingerplc

Citygate
St James Boulevard
Newcastle upon Tyne
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*2012 was Grainger’s 100" year anniversary Click here to see how we celebrated our Centenary *

Please consider the environment before printing




